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@ ARTICLES OF INCORPORATION . SECRETARY 0F sTai%
FOR TALLAHASSEE LR E
BISCAYNE HEIGBTS CONDOMINIUM ASSOCIATION, INC. T

The undersigned iuwrpnl;nb)r, for the purpose of forming a coxporation not for prafit pursiant o the
laws of the State of Florida, heseby adopts the following Articles of Incerporation:

ARTICLE )
NAME

The pame of the corporation shall be Riscayne Heighrs Condominium Association, Ing, For ¢on-
venience, the corporation shall be referred 10 in this instrument us the " Assoclation™, these Articles of
Incorporation ac the "Articles”, and the By-Laws of the Association as the "By-Laws".

ARTICIE ]
OFFICE

The principal office and mailing sddress of the Association shall be at 741 N.E. 71* Strest, Miami, Fl
33138, or ac such ather place 25 may be subsequantly designaced by the Board of Directars, Al books and
records of the Assaciation shall be kept a1 its principal offiee or #t such other place as may be permitted by the
Act. '

ARTICLE 2
. PURPOGE

The parpose for which the Association is orgsnized is to provide an entity pursuant 1 the Florida
Condominiam At as it exiar on the date bereof (the "Act") fur the operation of that carrain candontinium Jocated
in Miami-Dade County, Florida, and known as BISCAYNE HEIGHTS CONDOMINIUM ASSOCIATION, INC.

(the "Condaminium”),’ '

ARTICLE 3
DEFINITIONS

The wrms used in these Artieles shall have the same definitions and meanings s those sat focth in the
Declaration of he Condeminium ¢o ba recorded in the Public Recards of Miami-Dade Coumry, Florida, umless
herein peavided to the contrary, ar unless the captext atherwits requires.

ARTICLE 4
POWERS

The pawers of the Association shall include snd be governed by the following:

4.1 Generdl. The Association shall have all of the common law and stamtory powers of a
corparation nat for profit nnder the Laws of Florida, except a8 expressly limited or restricied by
the terms of thése Articles, the Déclaration, the By.-Laws or the Act.

4.2 Enumaration. The Association shall have all of the powers and duries set forth in the Act,
excepr a5 limited by Miese Articles, (he By-Laws and thw Declaration (10 Ux: extent that they are
a0t in conflict with the Act), and all of the powers and duties réasonably neccssary 1n apcm[\.:
the Condominium pursusnt to the Declaration and s more particularty described in the By-
Laws, as they may be amendod from time w tme, including, but not limited to, the following:

HOTOO OO’
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(@ Ta make and collect Assessments and othar charpes agains members as Unit Owaers
{whether ar not such sums are dué and payable w the Associstion), and ro use the
~ proceeds theteof in the exertise of lts powers and dusies.

) To buy, accept, own, aperate, lease, sell, uade and morgage bath real and personal
property in accardance with the provisions of the Declaration.

(&) To maintain, repair, replace, réecanstruct, add to and operste ma Condominiwn
Property and/or Assoeiarion Property, aud other property acquired or léased by the
Associalion.

)] To purchase insitrance upon the Condomininm Property and Association Property and
insurance for the protecrion of dw Association, its officers, directors and Unit Qwasrs,

) To make and amend reasonable niles and regulations for the maingenance, canservation
and use of the Condominium Property and Associarion Property and far the heslth,
comfort, safery and welfare of the Unit Owners,

04 To approve or disapprove the ledsing, transfer, ownership and possession of Units a8
may be provided by the Declaration,

) To enforce by legal means the provisions of the Act, the Declaration, these Articles,
the By-Laws, and the roles and regulations for the use of the Cosdomimium Property
and Association Prapenty.

() To contract for the managemant and maintenance of the Condomininm Praperty and/or
Agsociation Property and o authorize 2 management agent (which may be an affiljate of -
the Developer) to assist the Association in carrying ouf its powers and duties by
performing such functions as the submission of proposals, collection of Assesyments,
preparanian of cecords, enforeement of rulas and maintenance, repair and replacemen:
of the Commeon Elements and Associstian Praperty wich such fndg as hall be mads
available by the Association for such purposes, The Association wnd its officers shall,
fowever, retain a5 all times the powers and duties pranted dy che Condominium Aet,
including, but not Limited 1o, the making of Assessments, promulgaion of rules and
executian of vontracts an behalf of the Association.

f)) To employ personnsl to perfarm the services required for the proper operation of the
Condominium and the Association Propesty.

) To execure all docoments or consenis, an behalf of all Unit QOwnérs (and their
mastgagees), required by all governmental and/or quasi-governmenial agencies in
coméetion with land use and development matters (including, withon limication, plats,
wajvers of plat, uniries of dfde, cavenants in lieu théreof. ew.), and in that repard, each
Owaer, by acceptance of the dead to such Owner's Unir, appoints and desigaates the
Bourd of Directors of the Assaciation as such Owner's agent and atomey-in-fact o
exscwie, any and all such docuraents or consents.
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43 Aggoctarion Property, All funds and the ditle 1o 2)] praperties acquired by the Association and
: their procacds shall be beld for the beaelit and use af the members iz sccardancs with the
pravisions of the Declaration, these Arttla and the By-Laws.

4.4 Discribution of Incoms: Disgolurion. The Association shall aon pay a dividend to its members
and shall make no distribution of income 10 its members, directors or officers, and vpon
digsolution, all asséts of the Assaciation shali be rransferred only to another non-profit
corporation o a public agency or as otherwise authorized by the Florida Nox For Profit
Corporanian Act (Chapter 617, Florids Statares).

4.5 Limitstion. The powers of 1he Assaciation ghall bt subject o and shall be exercised n
accordance with the provisions bareo! and of the Declararion, the By-Laws and the Aoy,
providad that in the event of conflict, the provistons of the Act ghall oonrro! aver chose of the

Declersrion and By-Laws.
ARTICLE 5
MEMEERS

i

5.1 Memberghip. The members of the Association shall consist of all of the record titke ownets of
Units m the Condominium from time to time, and gfier terminarion of the Condaminium, shall
alzo consist of those who wérs members gt the time of such termination, and their suctegsars
and assigns.

52  Aglignment. The share of 2 member in the funds and assets of the Association cannol be
assigned, hypothecawd or transferred in ANy manngr except a5 ep appurtenance to e Unit for
which chat share is heid. -

33 oting, On all matmrs upon which the mambership shall be enritted to vols, each Unit Qwagr
shallheemlledmcastﬂmmmberofvotes equal to the qumber of units which he or she owns
ip the Condominium. All vores shall be exercised or cast in the mamner provided by the
Declaration and Ry.Laws. Any person or entity owning more than one Unit shall be entited o
cast the aggrepate pumber of votes artribistable o all Units owned.

54  Meetings. The By-Laws shall provids for an anmual meeting of memhers, and may make
provision for regular and special meetings of members ofer thap he annual meeting

The Associavion shall have perpetual existence,
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ARTICLE 7
INCORPORATOR

The name and address of the Incorporatos of this Corporarion is:

NAME ADDRESS
THOMAS G. SHERMAN, BSQ, 90 ALMERIA AVENUE

CORAL GABLES, FL 33134

ARTICLE 8
OYFICERS

The affairs of the Association shall be administered by by the officers holding the offices designared in the
By-Laws, The afficers shall be elecied by e Board of Directors of che Association at itg first meetng following
the annual meeting of the members of the Assaciation and shell serve at the pleasure of the Board of Ditactars.
The By-Eaws may provide for the nemeval fram offioe of afficers, for filling vacansias and for the duties and
qualifications of the officers. The names and addresses of the Otficers who shall serve until their Succssors are
designated by the Board of Directors are as follows:

9.1

9.2

93

9.4

T1/58°d

President: Mario Averhoff
Vice President: Sandra Sismioni
Secretaryi Treasurer: Claudia Iglesias
ARTICLE 9
DIRECTORS

Numnber and Qualiﬁcation. The property, business and affairs of the Associatian shall be
managed by a board consiscing of the mrnber of directors datermined in the mamner provided by
the By-Laws, but which shall consist of not less than three (3) directars, Directors need not be
members of the Association.

Duties and Pawere. All of the duties and powers of the Association existing under te Act, the
Declaration, thess Articles and the By-Laws shall be excrcised exelusively by the Board of
Directars, its agents, contraciors or eigplayees, subject only (o approval by Unit Owners when
such approval is specifically required.

Election; Ramoval. Directars of the Association shall be ¢lected at the anmal meeting of te
mémbers in the manner determined by and subject to the qualificarions set fordh in the By-Laws.
Directars may be removed and vatancies on the Board of Directors shall be filled in the manner
provided by the By-Laws,

Tesm of Developer's Directorg. The Devulbper of the Condominium shall appoint the members

of the first Baard of Directors and their replacemenys who shall hold office for the periods
described in the By-Laws.
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9.5 First Durectors. The nemes and addresses of the members af the first Board of Dirtciars who shall
bold office until their successors are «lected and have (aken office, as provided in the Ry-Laws, are

as follows:

NAME ADDRESS

Marsio Averholf 741 N.W, 71" Sueet
Miami, F1 33138

Sandra Simioni 741 N.W, 71" Sigeet
Miamni, FI 33138

Claudia Iglesias 741 N.W. 71 Sueer
Miami, Pl 33138

9.6 Swndards, A Dircetar shall discharge his duties as a director, inluding any duties as a menther
of a Commiree: in good faith; with the care an ordinary pruden:t person in a like position would
exarcise under similar eircumitances; and in & mannar reasanably believed to b in the best

* interests of the Association. Unless 3 Director has knowledge conceming a maner in quesdon
that makes relianece unwarranted, a Diractor, in discharging hig duties, may rely an informatea,
apinians, reports or statements, including finaneial statements and crther data, if prepared of
pragentad by: one or mere officars or employees of the Associsrion whom the Director
reasanzably belisves to be reasgnable and competent In the marmers presented; legal counsel,
public accountant3 Or other persans as (o maners the Director reasonably believes are within the
persons” professional or expert competnce; or 4 Commitiee of which the Director is not 2
member if the Director reasonably believes the Commirtes ments confidence. A Divector is not
liable for any acticn taken as a director, or any fajlure w take acton, if be performed the duties
of his office in compliance wich the forsgoing standacds.

1] . :

INDEMNIFICATION :

10.]  Indemnitees. The Associztion ghell indemnity agy person wha was or is a parry w sny
proceeding (other (han an action by, or in the righr of, the Association) by redson of the faet that
he is or was a director, officer, emplayee or agent {sach, an “Indemnites”™) of the Association,
against liahility incurred in cannsction with such procesding, including any appesl theseof, if he
acted in poad faith and in a manner he rezsonably belisved Lo be in, or not opposed to, the best
interests of e Association and, with respect to any criminal acrion or proceeding, had no
reasonabls cange 1o belicve his conduct was uplawful, The wrmingtion of any proceeding by
judgraent, order, settlement, or conviction ar upon a plea of nolo contendere or its equivalent
shall nat, of itsalf, create & presumption that the persot did Ret act i good faith and m 2 manoer
which he reasonably believed 10 be la, or not opposed 1o, the best inwerests of the Assoclation
or, with respect 1o any criminal sction or proceeding, had reasenable cause to believe that his
conduct was unjawful.

10.2  Indemnification. The Association shall indemnify any person, who was or is z panty o any
moceeding by or in the right of the Association 16 procure a judgroent in its favor by reason of
the face that he is or was a diréctor, officer, émployee, or agenf of the Assaciation against

: expenses Al amounts paid in sariement not exceeding, in the judgment of the board of
directors, the estirmated expense of litigating the procseding to conclusion, 2emally and
reasonably incurred in connéction with the defense or setlement of such proceeding, including
ay appeal thereof. Such indemmificasion shall be authorized if such person acted in good faith
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and in a manger he reasonably belivved to bie in, or not opposed Lo, the best inrerests of e
Association, except that nd indemaificarion shall be made under this subsection i respect of any
¢claim. issue, or matter as to which such person shall have been adjudged 10 be liable unless, and
only 1o the extent that, the court in which such procsading was birought, or any other court of
comperent jurisdiction, shall derermine upon application that, despite the adjudication of lishility
but in view of all circumstances of the ¢ase, such person is fairly and reasovably entisled w0
indemnnity for such expenses which such court shall deem proper.

103  lpdemmification for Expenses. To the exient that a director, officer, employee, or agent of the
Agsociation has been successiul on the meries or otherwise in defense of any pracesding referred

1o in subsection 10.1 ar 10.2, or in defense of any claim, issue, or mangr thergin, he shyll by
indemnified against expenses acrually and reasonably incunred by him in connaction therewith.

10.4  Dgenmisation of Applicabilily, Any indemnification under subsection 10,1 or subgection 10.2,
unless pursuant to 2 determination by a court, shall be made by the Agsociation only as
authorized in the spacific case upon a detersunarion that indemnification of the diractar, officar,
employee, or agent is proper under the circumsrances because he has xoet the applicble standard
of oonduet set forth in subgéction 10.1 or subssetionl0.2. Such determination shall be made:

(£)) By the board of directors by a majoriry vore of a quorura cansisting of directors who
were Dot parties w such proceeding;

{b) If quch 8 quotum is not obtzinable or, even if obtainable, by majority voue of 3
Comminee duly designared by the Board of Directors (in which directors who are
partics may participate) consisting solely of two or roore Directors nod at the time
partias to the proceeding;

(c) By independant legal counscl:

1. selacred by the Board of Direciors prescribed in paragraph (a) or the
cammirtee progérihad in paragraph (b); or

2. if a quoram of the Directars cannot be obtainad for paragraph (a) and the
Cozmittee cannot be desipnared under paragraph (b)), selected by majority
vote of the full Board of Directors (in which Direciors who are parties may
participate); ot

7)) By z majarity of the voting intereses of the members of the Asssciation who were nat
partics 10 such procesding.

10.5  Dermipation Resanding Bxpenses. Evaluation of the reasonablensss of expenses and
authorization of imdemnification shatl be made in the came manner ag the dererminatien thar
indémnification is permissible, However, if the determination of pennissibility is mada by
indépendent lepal connsel, persons specifisd by paragraph 10.4(¢) shall evaluate the
reasonableness of expenses and may suthorize pdemnification.
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10.6

10.7

10.8

10.9

Advancing Expenses. Expenses incurred by an officer or director in defending a eivil or
criminal proveeding may be paid by the Associasion in advance of the final disposition of such
proceeding upan receipt of aa undertaking by or on behalf of such director or officer to 1epay
guch amount if he i3 widmaraly found not o be eatided 0 Indemnlfication by e Associatlon
pursuant 10 this section. Expenses incwrred by other employees and agents may be paid in
advance upon such rerme or conditions that the Board of Direcrors deems appropriate.

Exclusivity: Exciusions. The indemnification and advancernem of expenses provided pursuam
to this secrion are nox exclusive, and the Association may make any oilier or further
indemnitication or advancement of expenses of any of irs directors, officars, emplayees, o
agents, under any bylaw, agrezmant, voie of shareholdecs or diginlerésted directors, or
omerwise, txkh as to action in his official capacity and as to action in another capacity while
helding such office. However, indemuificarian or advancemenc of expenses shall not be made ©
or on bebalf of any direcwor, officer, emplayes, or agént if a judgment or other final
adjudication establishes wat his actions, or omissions to act, were material (© the cause of action
so adjudisated and constitute: '

(2) A vinlarian of the criminal faw, unless the director, officer, employwe, or agent had
reasonable case to belicve his condurt was lawiul or had no reasonable cause o
believe his conduct was unlawiul;

) A transaction from which the diractor, officer, employee, or agent derived an irpropet
personnl benefit; or

@  Willfal miconduct or & conscious dissegard for the bast iaverasts of the Association in a
procesding by or in the right af the Associazion 10 procare a judgment in its favoe or i
2 praceeding by or in the righr of the members of the Associatian.

Centinuing Effect. lndemnitication and advancement of expenses as pravided in this section

ghall continne as, unless atherwise provided whea authorized or ratificd, o a persots who has
erased o be a director, officer, employee, or agent and shal) inure to the benefit of the heirs,
executors, and adminisarators of such & persan, unless otherwise provided when authorized ot

ratfied.

Application to Court. Notwithstanding the failure of 3 Association 1o provide indemaification,
and despite any contrary determination of the Board or of the members in the specific case, 2
director, officer, employee, or agent of the Association who i or was 2 party 10 2 procesding
may apply for indemnificarion or advancement of expenses, ar both, to the court conducting the
proceeding, w the ¢ir¢uit court, or (0 another court of competeat jurisdiction. On receipt of an
spplication, the court, after giving any notice that it considers necessary, may order .
indexrmification and advancemsnt of expepses, including expenses jncurred in seeking court-
ardarad indenmification or advancement of axpenses, if i detarmines that:

(a) The diractar, officer, employee, or apent i3 entitled to mandarory indemnification under
subsecnion 10.3, in which case the court shall also order the Assccistion o pay the
director reasomable expepses ineurred in obtaining court-ordered indémnification or
advancement of expenses;

(b) The director, officer, amploywe, or agent is extitled to indemnification or advaocement
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of expenses, or botb, by virrue of the exercise by the Associarion of its power pursuang
to subsestion 10.7; or

(&} The dirsctor, officer, employee, or agent i¢ fairly and reazonably entitled w
indernnificadon or advancement of expenses, or both, ia view of all e relevan
cireumsiances, segardless of whether such person mer the standard of conduet ser forth
{n subsection 10.1, subsection 10.2, OF subseclion 10.7. waless (3) a court of campstent
jurisdicrion detenmines, after all availahle appeals have been exhausted or not pursued
by tha proposed indemnifas, that e did not act in good faith or acted in a manner he
reasonahty believed to be not in, or oppased In, the best Interest of the Association,
and, with respeot w ally ¢riminal acton or proceeding, that ha had ressonable cause o
believe bis conduer was unlawiul, and ¢b) such court further spocifically determines that
indemnification should bs denied. The rerminarion of any proceeding by judgment,
arder, setlement, conviction o upon u plea of nolo coniendere or its equivaleo shall
mot, of itselt, create a precsumption that ¢the person did not act in good taith or did act in
8 manner which he rcasonahly belisved 1o be ook in, ar apposed 1o, the best imerest of
the Association, and, with respect (o aoy crirninal action or proceeding, that be had
reasonable cause to believe that his conduct was unlawiful,

10.10 Definitions. For purpases of this Articls 10, the term "expenses” shall be deemed to include
aworneys’ fees, including tose for any appeals; the term “lisbility” shalt ba deamed to inchude
obligations 1o pay 2 judgment, seilemant, penalty, fine, and expunses actually and reasouably
incurred with re<pect to a proceeding; he term “pracceding™ shall be deemed 1o include any
threatenad, pending, or completad secion, suit, or ather Lype of proceeding, whether civit,
crimingl, adminisirative or investigatdve, and whether formal or informai; and the term “agem”

" shall be deemed 1o inclnda g voluntesr; tha term "serving af the request of the Assaciation” shal
be deemed to include any sexvice as a director, ufﬁm. employee or agent of the Association
that imposes duties on such persons. :

10.11  Amendment. Anything to the contrary herein nocwithstanding, oo amendment to. the provisions
of this Article 10 shail be applicable as 1o any pirty eligible for indermification hereunder who
has not given his prior wrinen consent (o such amenduwnt,

1)
BY-LAWS

The first By-Laws of the Association shall be adopied by the Board of Directors sad muy be altered,
amepded or rescinded in the mamner provided in the By-Laws and the Declaraon.,

 ARTICLE 12
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the following manner:

12,1  Notice. Notice of 2 proposed amindment shall be included in the notice of any mesting at
which the praposed winendment is to be cousidered and shall be otherwise given in the time end
manner provided in Chapter 617, Florida Statses. Such notice shall contain the proposed
amendment or 2 summary of the changes to be affacied thereby.

122 Adoption. Ammdmcms shall be proposed and adopted in the manner provided in Chapter 617,
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Florida Statutes and in the Act (the latter to cantrol ovar the fasmer to the extent provided for in
the Act).

12.3  Dayelopar Amendments, Ta the exacnt lawhil, the Develaper may amend these Aviicles
consisrant with the provisions of the Declaration allowiag certain amendmenrs 1o be effected by
the Developer alane.

12.4 Reca_grd_u_e_' 2. A copy of esch amensdmunt shall be filed with the Secretary of State pursuant o the

provisions of applicable Florida law, and a copy certified by the Secrurary of Stars shall be
recorded in the public records of Mismni-Dade County, Florida wich an idensificarion on the firer

page thereof of the book and page of said public records where the Declaration was recorded
which contains, a5 an exbibit, the initlal recording of these Articles.

ARTICLYE 13
INTTIAL REGISTERED OFFICE:;
ADDRESS AND NAME OF REGISTERED AGENT

The initial registersd office of thia carporarion shall be a 3 Almeria Avenoe, Coral Gables, Florida,

32134, with the privilege of having its offics aud hranch offices at other
Florida. Tbe initial registered agent ar thar address shall be THOMAS G.

IN WITNESS WHEREQF, the Incarparator has affixed his tignarpre chd day and gear séf forih below,

THOMAS G. MAN, lacorporator

STATROFFLORIDA )
) §8:

COUNTY OF MIAMI-DADE )

The faregoing instrumant was acknowledged before me this l\day of / , 2006 by
THOMAS G. SHERMAN, who is parconally known to me or produced 83

_ideprificarion. .
— =

My Comnission Expires:

WY OOMMNISSIGN & DD 502467

g Y EAOIRES, ey S0
F wmm
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HOM000 0 (g
CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED.

In campliance with the laws of Florida, the following is submitted:

First - That desiring to organize under the laws of the Stare of Florida with i principal office, as indicated in
the foregoing axticles of tacorporation, i the Couaty of Miami-Dade Srare of Florida, the Ausociation named in
its siututory registeraed agent.

the said articles has named THOMAS G. SHERMAN, located 1(9) Alperia Avenus, Coral Gables, Florida, as

Having been named the stanutory agent of said Association at the place fiesignated in ihis certificate, Iam
fammiliar with the obligationd of thar pasition, and hereby accep: the sarme zfid 2@
agree 10 comply with the provisions of Florida law refative to kecping

1ee ¢ act in 1his cxpacity, and
' gigtered office oper.

TROMAS G. SHERMAN, Regiswred Agent

DATED this }_J" day of _ﬂm.uQDU\ , 2006

A1)
—coypd

. o4,
‘1%\\\%.\5 10
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